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accordance with internal record-keeping policies and procedures implemented by the Recipient,
(iii) Confidential Information necessary to be retained, as deemed by the Recipient, to comply
with applicable legal or regulatory requirements and which information retention shall be for
recordkeeping purposes only and not for any other use, and (iv) any portions of the Confidential
Information that have been disclosed to the public other than through a breach of this Agreement
by such Recipient or any other substantially similar confidentiality agreement, or by a third party
that, to the Recipient’s knowledge, was not under an obligation of nondisclosure to the
Disclosing Party.

8. Acknowledgements.

(a) The Parties acknowledge that the dissemination of Confidential
Information may be governed by applicable securities law or regulations that prohibit the
purchase and sale of securities by persons, including individuals, who possess certain material
nonpublic information.

(b)  Each Disclosing Party acknowledges and agrees that the Recipient may
maintain or establish an information-blocking device or “Ethical Wall” (an “Ethical Wall”)
between its employees who receive the Confidential Information and its other employees.

9. Legal Liability and Remedies. The Parties acknowledge that money damages
may not be a sufficient remedy for any breach of this Agreement and that the Parties shall be
entitled to seek, in addition to all other remedies, specific performance and injunctive or other
equitable relief as a remedy for any such breach or threatened breach to the extent permitted by
law. Unless otherwise expressly provided in this Agreement, in the event that such equitable
relief is granted, such remedy or remedies shall not be deemed to be the exclusive remedy or
remedies for breach of this Agreement but shall be in addition to all other remedies available at
law or equity. The Parties agree not to resist such application for relief on the basis that the
Disclosing Party or the Recipient, as applicable, has an adequate remedy at law and agrees to
waive any requirement for securing or posting any bond in connection with such remedy.

10.  Termination. Unless the term of this Agreement is extended in writing by the
Parties, this Agreement and the restrictions imposed on the Recipient and its Representatives by
this Agreement shall terminate twelve (12) months from the date hereof, provided that the
obligations set forth by Section 3 (Litigation and Admissibility), Sections 7 (Return or
Destruction of Documents), 8 (Acknowledgments), 9 (Legal Liability and Remedies), and 11-18
shall survive the termination of this Agreement.

11.  Choice of Law. This Agreement (i) is for the benefit of the Parties and (ii) is
governed by the laws of the Commonwealth. Any suit, action or proceeding brought in
connection with this Agreement shall be brought in the Court of First Instance for the
Commonwealth, San Juan, or the United States District Court for the District of Puerto Rico
sitting in San Juan and the Parties hereby irrevocably consent to the exclusive jurisdiction of
such courts, agree not to commence any suit, action, or proceeding relating thereto except in such
courts, and waive, to the fullest extent permitted by law, the right to move to dismiss or transfer
any suit, action or proceedings brought in such court on the basis of any objections as to venue or
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inconvenient forum or on the basis of any objection to personal jurisdiction. The Parties waive,
to the fullest extent permitted by law, any right to trial by jury.

12.  Entire Agreement. This Agreement constitutes the entire agreement, and
supersedes any prior agreements, including any deemed agreements, between the Parties
regarding the subject matter hereof.

13.  Interpretation; Headings. The term “person” as used in this Agreement shall be
broadly interpreted to include, without limitation, any individual, corporation, company,
partnership or other entity. The headings set forth in this Agreement are included solely for the
purpose of identification and shall not be used for the purpose of construing the meaning of the
provisions of this Agreement.

14.  Severability. If any portion of this Agreement shall be declared invalid or
unenforceable, the remainder of this Agreement shall be unaffected thereby and shall remain in
full force and effect.

15.  Counterparts. This Agreement may be signed in one or more counterparts
(including by means of facsimile or PDF signature pages), each of which need not contain the
signature of all Parties hereto, and all of such counterparts taken together shall constitute a single
agreement.

16.  Amendment; Waiver. This Agreement shall not be amended, modified or waived
except by a separate written agreement signed by each of the Parties. No course of dealing
between the Parties shall be deemed to modify or amend any provision of this Agreement, and
no delay by the Parties in the exercise (or partial exercise) of each of their rights and remedies
shall operate as a waiver thereof.

17.  No Implied Agreement. The Parties understand and agree that this Agreement is
not intended to, and does not, constitute an agreement that either Party will consent to any
Possible Transaction or take any other steps, including, without limitation, the preparation or
filing of any documents with respect to any related transaction involving the Company. The
Parties further understand and agree that each Party reserves the right, in its sole discretion, to
reject any and all proposals made by the other Party or any of its Representatives with regard to
the Possible Transaction or any other transaction between the Parties, and to terminate
Discussions and negotiations at any time. '

18.  Reservation of Rights. Nothing contained herein or otherwise shall operate to
restrict, inhibit, limit or prohibit any Party or its designees from exercising any right or remedy
available to it while the Discussions contemplated by this Agreement are pending. Nothing in
this Agreement shall be construed as a waiver of a Party’s right under applicable law or contract,
and all such rights and remedies are hereby reserved.

[Signature pages follow)
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IN WITNESS WHEREOF, each Party has executed this Agreement as of the date and year first

written above.

PUERTO RICO ELECTRIC POWER AUTHORITY
By: Q\ OL \ﬂ’“
Namg ﬂaan . Alrcpe - Flecas
Title: S¢ecative Divects v

FRANKLIN ADVISERS, INC., as investment manager
on behalf of certain funds

By: SW @/’YLD?ZDSD
Name: S heila AVV\OVOSO

Tifle: SEVMAOv Jice Presvent
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further agrees and acknowledges that the Recipient will not violate any confidentiality terms
hereof as 4 result of making public Confidential Information pursuant to this Section 5.

(e) Prior to a Termination Event (as defined in the Forbearance Agreement), and for
so long as the Forbearance Agreement remains in effect, fo the extent that the Creditor in good
faith secks Confidential Information with respect to (i) a determination whether a basis exits for
delivery of a Withdrawal Notice (as defined in the Forbearance Agreement), or a decision of
whether (o provide a Withdrawal Notice, or (ii) a determination whether a basis cxists for a
Termination Event, or a decision to excrcise a Termination Event, the Company will provide
such Conlidential Information to Creditor to thc extent reasonably necessary, after good faith
consultation with its Represcntatives, to make such determination or decision, with the
understanding that such Confidential Information shall be made public to the ¢xtent neccssary
under Section 5 of this Agreement.

6. No Representation or Warranty. The Recipient acknowledges and agrees that
nonc of the Disclosing Party nor its Representatives is making any represcntation or warranty,
express or implied, as to the accuracy or completeness of the Confidential Information, and none
of the Disclosing Party nor its Representatives, nor any of their respective officers, dircctors,
employees, representatives, stockholders, owners, affiliates, advisors or agents, will have any
liability o the Recipient or any other person resulting from the use ol Confidential Information
by the Recipient or any of its Representatives.

7. Return or Destruction of Documents. Upon the Disclosing Party’s written request
upon or after ten (10) business days following the Disclosure Date, each Recipient shall
promptly return or, at Recipient’s solc election, destroy all written Confidential Information
without retaining, in whole or in part, any copies, cxtracts or other reproductions (whatcver the
form or storage medium) ol such materials, and, if requested by the Disclosing Party, the
Recipient shall confirm the destruction of such materials in writing to the Disclosing Party.
Notwithstanding the foregoing sentence, each Recipicnt may retain: (i) that portion of the
Confidential Information that is memorialized in notcs, analyses, compilations, studies,
interpretations or other documents preparcd by the Recipient or any of its advisors, (i1) copies of
Confidential Information in databases or automatic clectronic back-up systems in accordance
with internal record-keeping policies and procedures implemcnted by the Recipient, (iii}
Confidential Information necessary to be retained, as deemed by the Recipicnt, to comply with
applicable legal or rcgulalory requirements and its internal documcnt retention policics and
which information retention shall be for recordkeeping purposcs only and net for any other use,
and (iv) any portions of the Confidential Information that have becn disclosed to the public other
than through a breach of this Agreement by such Recipicnt or any other substantially similar
confidentiality agreement, or by a third party that, to the Recipient’s knowledge, was not under
an obligation of nondisclosure to the Disclosing Party.

8. Acknowledgements.

(a) The Parties acknowledge that the dissemination of Confidential
Information may be governed by applicable securities law or regulations that prohibit the
purchase and sale of securities by persons, including individuals, who possess certain material
nonpublic information.
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